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ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 21 DECEMBRE 2016 

N° 3271/16 


In the year two thousand and sixteen, on the twenty- first day of December. 

Before Maftre Jacques Kesseler, notary residing in Petange, Grand Duchy of 
Luxembourg. 

There appeared: 

Delphi Corporation., a corporation incorporated under the laws of Delaware, USA, having 
its registered office at 1209 Orange Street, Wilmington, Delaware 19801 USA, registered with 
the Delaware Secretary of State under number 4723104 (the "Sole Shareholder"); 

here duly represented by Mrs. Sofia Afonso-Da Chao Conde, notary clerk, with 
professional address at 13 route de Luxembourg, L-4761 Petange, by virtue of a proxy given 
under private seal. 

Such proxy having been signed “tie varietur ” by the proxy holder acting on behalf of the 
appearing party and the undersigned notary, shall remain attached to this deed to be filed with 
such deed with the registration authorities. 

The appearing party, represented as stated here above, have requested the undersigned 
notary to record as follows: 

I.- The appearing party is the sole shareholder of Delphi Global Services S.a r.l., a 
private limited liability company (" societe a responsabilite limitee ") incorporated under the 
laws of the Grand Duchy of Luxembourg, having its registered office at Avenue de 
Luxembourg L-4940 Bascharage, and registered with the Luxembourg Trade and Companies' 
Register (R.C.S. Luxembourg) under number B 184.059 (the “Company”), incorporated 





pursuant to a deed passed by Maitre Francis Kesseler, notary, residing in Esch-sur-Alzette, 
Grand Duchy of Luxembourg, on 25 November 2013, published in the Memorial C Recueil de 
Societes et Associations number 861 page 41282 on 3 April 2014. 

II. - That the 12,500 (twelve thousand five hundred) shares with a par value of EUR 1 
(one Euro) each, representing the whole share capital of the Company, are represented so that 
the meeting can validly decide on all the items of the agenda of which the Sole Shareholder 
expressly states having been duly informed beforehand. 

III. - The agenda of the meeting is the following: 


AGENDA 


1. Waiving of notice right; 

2. Conversion of the currency of the share capital and nominal value of the shares 
of the Company from EUR into USD and concomitant change of the nominal 
value of all the shares of the Company to USD 1 (one United States Dollar) each 
and allocation of the surplus to the share premium account of the Company; 

3. Increase of the share capital of the Company by an amount of USD 7,500 (seven 
thousand five hundred United States Dollars), so as to raise it from its converted 
amount of USD 12,500 (twelve thousand five hundred United States Dollars) to 
USD 20,000 (twenty thousand United States Dollars), by the issuance of 7,500 
(seven thousand five hundred) shares, with a nominal value of USD 1 (one United 
States Dollar) each, together with a total share premium in an amount of USD 
6,890,000 (six million eight hundred and ninety thousand United States Dollars 
and thirty five cents), the whole to be fully paid up through contributions in kind; 

4. Subscription and payment by Delphi Corporation of all the new shares by way of 
contributions in kind; 

5. New composition of the shareholding of the Company; 

6. Subsequent amendment of article 5. of the articles of association of the Company; 

7. Amendment of articles 7., 8., 15. and 16. of the articles of association of the Company; 
and 

8. Miscellaneous. " 

After the foregoing was approved by the Sole Shareholder, the following resolutions have 
been taken: 
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FIRST RESOLUTION: The Sole Shareholder resolves to waive its right to the prior 
notice of the current meeting, acknowledges being sufficiently infonned on the agenda, 
considers the meeting to be validly convened and therefore agrees to deliberate and vote upon 
all the items of the agenda. It is further resolved that all the relevant documentation has been 
put at the disposal of the Sole Shareholder within a sufficient period of time in order to allow 
it to examine carefully each document. 

SECOND RESOLUTION: The Sole Shareholder resolves to convert the currency of 
the share capital and nominal value of the shares of the Company from Euros to United States 
Dollars using the exchange rate EUR/USD of 1.0364 as published by the European Central 
Bank on 20 December 2016. 

As a result of the above, the share capital of the Company now amounts to USD 12,955 
(twelve thousand nine hundred fifty-five United States Dollars) and is represented by 12,500 
(twelve thousand five hundred) shares with a nominal value of USD 1.0364 (one point zero 
three hundred sixty four United States Dollars) each. 

The Sole Shareholder further resolves to concomitantly decrease the share capital of the 
Company by an amount of USD 455 (four hundred fifty-five United States Dollars) so as to 
decrease it from its current amount after the conversion of the currency of USD 12,955 (twelve 
thousand nine hundred fifty-five United States Dollars) to USD 12,500 (twelve thousand five 
hundred United States Dollars) by the decrease of the nominal value of the shares of the 
Company from USD 1.0364 (one point zero three hundred sixty four United States Dollars) 
each to USD 1 (one United State Dollar) each and to allocate the surplus resulting from the 
above currency conversion and decrease of nominal value of the shares of the Company 
amounting to USD 455 (four hundred fifty-five United States Dollars) to the share premium 
account of the Company. 

THIRD RESOLUTION: The Sole Shareholder resolves to increase the share capital of 
the Company by an amount of USD 7,500 (seven thousand five hundred United States Dollars) 
in order to raise the share capital of the Company from its current amount of USD 12,500 
(twelve thousand five hundred United States Dollars) to an amount of USD 20,000 (twenty 
thousand United States Dollars), by way of the issuance of 7,500 (seven thousand five hundred) 
new shares having a nominal value of USD 1 (one United States Dollar) (the "New Shares"), 
together with a total share premium in an amount of 6,890,000 (six million eight hundred and 
ninety thousand United States Dollars) (the "Share Premium"), the whole to be fully paid by 
a contribution in kind made by the Sole Shareholder. 

FOURTH RESOLUTION: It is resolved to accept the subscription and the payment by 
the Sole Shareholder of the New Shares and the Share Premium through the Contribution (as 
defined below). 


Intervention - Subscription - Payment 
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Thereupon intervenes the Sole Shareholder, hereby represented by Mrs. Sofia Afonso- 
Da Chao Conde, prenamed, by virtue of a proxy given under private seal and declares to 
subscribe to the New Shares. 

Such proxy having been signed “tie varietur ” by the proxy holder acting on behalf of the 
appearing party and the undersigned notary, shall remain attached to this deed to be filed with 
such deed with the registration authorities. 

The issue of the New Shares is also subject to the payment of the Share Premium. The 
New Shares and the Share Premium have been fully paid-up by the Sole Shareholder through 
a contribution in kind as described below. 

Description of the contribution 

The contribution made by the Sole Shareholder, in exchange for the issuance of the New 
Shares, is composed of 0.89% of three receivables held by the New Shareholder in a total 
amount of USD 775,000,000 (seven hundred seventy five million United States Dollars eight 
cents) against Delphi Holdfi UK Ltd., a limited liability company incorporated under the laws 
of England and Wales, having its registered office at 1 Park Row, Leeds LSI 5AB, UK, and 
registered with the Registrar of Companies for England and Wales under number OC 7688475 
(DHFUK) (the "Contribution"). 


Valuation 


The net value of the Contribution amounts to USD 6,897,500 (six million eight hundred 
and ninety seven thousand five hundred United States Dollars). 

Such valuation has been approved by the managers of the Company pursuant to a 
statement of contribution value dated 21 December 2016, which shall remain annexed to this 
deed to be submitted with it to the formality of registration. 

Evidence of the Contribution's existence 


A proof of the existence of the Contribution has been given to the Company. 

Managers’ intervention 


Thereupon intervene: 

a) David M. Sherbin, class A manager, born in Michigan, United States of America, on 
6 September 1959, residing professionally at 5725 Delphi Drive, Troy, MI 48098, 
United States of America; 


3 



b) Michele Marie Compton, class B manager, bom in Clark AFB, Philippine Islands, on 
10 October 1956, residing professionally at Avenue de Luxembourg, L-4940 
Bascharage, Grand Duchy of Luxembourg; and 

c) Christophe Moulin, class B manager, bom in Toulouse, France on 23 January 1977, 
residing professionally at Avenue de Luxembourg, L-4940 Bascharage, Grand Duchy 
of Luxembourg, 

all represented here by Mrs. Sofia Afonso-Da Chao Conde, prenamed, by virtue of a 
proxy contained in the above statement of contribution value. 

Acknowledging having been previously informed of the extent of their responsibility, 
legally bound as managers of the Company by reason of the Contribution, expressly agree with 
the description of this Contribution, with its valuation, and confirm the validity of the 
subscription and payment. 

FIFTH RESOLUTION: As a consequence of the foregoing statements and resolutions, 
the shareholding of the Company is now composed as follows: 

Delphi Corporation: 20,000 (twenty thousand) shares. 

The notary acts that the 20,000 (twenty thousand) shares, representing the entire share 
capital of the Company, are represented so that the meeting can validly decide on the resolution 
to be taken below. 

SIXTH RESOLUTION: As a consequence of the foregoing statements and resolutions 
and the Contribution having been fully carried out, it is resolved to amend article 5 of the 
articles of association of the Company so as to read as follows: 

“Art. 5. 

The capital of the Company is fixed at twenty thousand United States Dollars 
(USD 20,000) divided into twenty thousand (20,000) shares with a nominal value of one United 
States Dollar (USD 1) each. ’’ 

No other amendments shall be made to this article. 

SEVENTH RESOLUTION: It is resolved to amend articles 7., 8., 15. and 16. of the 
Company's articles of association so as to read as follows: 

“Art. 7. 

The shares are freely transferable among the members. 

Shares may not be transferred "inter vivos" to non-members unless members holding 
at least seventy-five percent (75%) of the share capital shall have agreed thereto. 
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If a member intends to transfer share(s) to a third party, such member must send a 
notice to the Company with all relevant details of the proposed transfer, including the 
identity of the transferee, the transfer price (the "Proposed Transfer Price"), and, if relevant 
the conditions applicable to the transfer. 

If the proposed transfer is not approved by the members in accordance with this 
Article, the members may, within three (3) months from the date of the refusal, acquire the 
share(s) on a prorata basis between them (unless otherwise agreed between them) or procure 
the acquisition of the share(s) by another party at a price corresponding to the Proposed 
Transfer Price, except if the transferring member renounces the sale of its share(s). Upon 
request of the Board of Managers, the three-month period can be extended for a maximum 
period of six (6) months by the judge presiding the chamber of the district court (Tribunal 
dArrondissement) dealing with commercial matters and sitting as in summary proceedings. 

To the extent that the members have not proposed to acquire share(s), the Company 
may within the same timeframe and with the consent of the transferring member, decide to 
reduce its share capital by an amount corresponding to the aggregate nominal value of the 
relevant share(s) and redeem and cancel such share(s) at a price corresponding to the lower 
of the Proposed Transfer Price or the nominal value of the share(s). 

If following the expiry of the above-mentioned periods, the shares have not been 
acquired or redeemed in accordance with the preceding paragraphs, the transferring 
member may freely sell its share(s) to the proposed transferee at the Proposed Transfer Price 
and on the conditions which were notified to the Company. 

Furthermore, the provisions of Article 190 of the Luxembourg law on commercial 
companies shall apply. 

The shares are indivisible with regard to the Company, which admits only one owner 
per share. In case a share is owned by several persons, they shall appoint a single 
representative who shall represent them in respect of the Company. The Company has the 
right to suspend the exercise of all rights attached to that share, except for relevant 
information rights, until such representative has been appointed. 

The Company shall have power to redeem its own shares subject to the relevant 
provisions of the law. 

Such redemption shall be carried out by means of a resolution of an extraordinary 
general meeting of the members or of the sole member (as the case may be), adopted under 
the conditions requ ired for the amendment of these articles of incorporation, provided that 
such redemption has been proposed to each member in the proportion of the capital 
represented by their shares. 

However, if the redemption price is in excess of the nominal value of the shares to be 
redeemed, the redemption may only be decided to the extent that the excess purchase price 
may not exceed total profits made since the end of the last financial year for which the annual 
accounts have been approved, plus any profits carried forward and sums drawn from 


5 



reserves available for this purpose, less losses carried forward and any sums to be allocated 
to reserves pursuant to the requirements of the law or of these articles of incorporation. 

The Board of Managers is authorized to cancel the redeemed shares held in treasury, 
to resolve on the corresponding decrease of the share capital of the Company and to take or 
authorize any person to take any necessary steps for the purpose of obtaining execution and 
publication of the amendment of Article 5 of these articles of incorporation." 

No other amendments shall be made to this article. 

"Art. 8. 

8.1. The Company is managed by a board of managers (the "Board of Managers") 
appointed as a collegiate body by the members in accordance with the provisions set out 
hereafter. The members of the Board of Managers (each a "Manager") need not be members. 

Each of the members of the Board of Managers may be removed at any time with or 
without cause, by a resolution of members representing more than half of the share capital in 
issue. 

Vacancies at the Board of Managers may only be filled by the general meeting of 
members in accordance the provisions of these articles of incorporation. 

8.2. In dealing with third parties, the Board of Managers will have all powers to act 
in the name of the Company in all circumstances and to cany out and approve all acts and 
operations consistent with the Company ’s objects provided the terms of these articles of 
incorporation have been complied with. The Company will be bound by the joint signature of 
two managers 

The Company will furthermore in all matters be bound by the joint or individual 
signature(s) of such person or persons to whom such signatoiy power shall have been 
delegated by the Board of Managers. 

The Board of Managers may sub-delegate its powers for specific tasks to one or 
several ad hoc agents. The Board of Managers will determine such agent's responsibilities 
and remuneration (if any), the duration of the period of representation and any other relevant 
conditions of his agency. 

8.3. The decisions of the Board of Managers are taken by a meeting of the Board of 
Managers. 

The meetings of the Board of Managers shall be called by the chairman of the Board 
of Managers or any two Board members with at least seven (7) days prior notice, unless 
corporate affairs require a shorter notice period as a matter of urgency (down to 24 hours). 
The chairman of the Board will be chosen amongst the Managers. The convening notice may 
be waived by the unanimous consent given in writing or by fax, cable, telegram, email or 
telex of all Managers. Separate notice shall not be required for individual meetings held at 
times and places prescribed in a schedule previously adopted by resolution of the Board of 
Managers. The meetings will be duly held without prior notice if all the Managers are 
present or duly represented. 

At a Board meeting held upon the first call of such meeting, the Board of Managers 
can deliberate or act validly only if at least a majority of the Managers is present or 
represented at such meeting. In the event such quorum is not reached, the Board of Managers 
shall be reconvened and at a second Board of Managers meeting held, the Board of 
Managers can deliberate or act validly if a majority of Managers is present or represented. 

Any Manager may act at any meeting of managers by appointing in writing or by 
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email, telefax, cable, telegram or telex another Manager as his proxy. A Manager may 
represent more than one of his colleagues. 

Decisions of the Board of Managers shall be taken by the favourable votes of the 
majority of the Board members present or represented at the relevant meeting. 

In case of equality of votes, the chairman will have a casting vote. 

Resolutions in writing approved and signed by all Managers shall have the same 
effect as resolutions passed at a Board of Managers ’ meeting. In such cases, resolutions or 
decisions shall be expressly taken, either formulated by writing by circular way, transmitted 
by ordinaiy mail, electronic mail or telecopier. 

Any Board Member may participate in any meeting of the Board of Managers by 
conference-call or by other similar means of communication allowing all Board members 
taking part in the meeting to hear one another. The participation in a meeting by these means 
is equivalent to a participation in person at such meeting. 

The daily management of the Company, as well as the representation of the Company 
in relation to such daily management may be delegated to one or more Managers, officers or 
other agents, acting individually or jointly. Their appointment, removal and powers shall be 
determined by a resolution of the Board of Managers. 

Any Manager who has, directly or indirectly, a personal interest conflicting with the 
interest of the Company in connection with a transaction falling within the competence of the 
Board of Managers, must inform the Board of Managers of such conflict of interest and must 
have his declaration recorded in the minutes of the board meeting. The relevant Manager 
may not take part in the discussions relating to such transaction or vote on such transaction. 
Any such conflict of interest must be reported to the next general meeting of members prior to 
such meeting taking any resolution on any other item. 

Where, by reason of a conflicting interest, the number of Managers required in order 
to validly deliberate and vote is not met, the Board of Managers may in its sole discretion 
either deliberate and take the decision by a majority of the non-conflicted Managers, or 
decide to submit the decision on this specific item to the general meeting of members. 

The conflict of interest rules shall not apply where the decision of the Board of 
Managers relates to day-to-day transactions entered into under normal conditions. ” 

No other amendments shall be made to this article. 

"Art. 15. Out of the net profit, five percent (5%) shall be placed into a legal reserve 
account. This deduction ceases to be compulsory when such reserve (however constituted) 
amounts to ten percent (10%) of the issued share capital of the Company. 

The balance as well as any distributable reserves (including any share premium 
reserve) may be distributed to the members upon decision of a general meeting of members. 

Notwithstanding the provisions of the preceding paragraph, the board of managers 
may decide to pay interim dividends before the end of the current financial year, on the basis 
of a statement of accounts prepared by the board of managers dated less than two months 
prior to the decision, and showing that sufficient funds are available for distribution, it being 
understood that the amount to be distributed may not exceed realised profits since the end of 
the last financial year for which the annual accounts have been approved, increased by 
profits carried forward and available reserves, less losses carried forward and sums to be 
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allocated to a reserve to be established according to the law or these articles of 
incorporation. If the Company has appointed a statutory auditor ("commissaire") or a 
qualified auditor ("reviseur d’entreprises agree"), such statutory auditor or qualified auditor 
shall draw up a report confirming that all the conditions for an interim dividend distribution 
are satisfied. 

Any share premium reserve may be distributed to the members upon decision of 
members. The members may also decide to allocate any amount out of the share premium 
account to the legal reserve account. " 

No other amendments shall be made to this article. 

"Art. 16. In case the Company is dissolved, the liquidation will be carried out by one 
or several liquidators who may be but do not need to be members and who are appointed by 
the general meeting of members who will specify their powers and remunerations. 

Where the Company has a single shareholder, and subject to the conditions provided 
for by the law, the Company may be dissolved without being liquidated in accordance with 
the provisions of article 1865 bis, paragraphs 2 et seq of the civil code. " 

No other amendments shall be made to this article. 

As a consequence of the foregoing statements and resolutions and the amendments of article 
8. of the articles of association of the Company having been fully carried out, the undersigned 
notary acts, upon request of the shareholders, that the board of managers of the Company will 
be composed of the following managers without any classification: 

a) David M. Sherbin, manager, bom in Michigan, United States of America, on 6 
September 1959, residing professionally at 5725, Delphi Drive, MI 48098 Troy, United 
States of America; 

b) Michele Marie Compton, manager, born in Clark AFB, Philippine Islands, on 10 
October 1956, residing professionally at Avenue de Luxembourg, L-4940 Bascharage, 
Grand Duchy of Luxembourg; and 

c) Mr. Christophe Moulin, manager, bom in Toulouse, France on 23 January 1977, 
residing professionally at Avenue de Luxembourg, L-4940 Bascharage, Grand Duchy 
of Luxembourg. 

There being no further business before the meeting, the same was thereupon adjourned. 

Whereof the present notarial deed was drawn up in Petange on the day named at the 
beginning of this document. 

The document having been read to the person appearing, it signed together with us, the 
notary, the present original deed. 
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The undersigned notary who understands and speaks English states herewith that on 
request of the above appearing person, the present deed is worded in English followed by a 
French translation. On request of the same appearing person and in case of discrepancies 
between the English and the French text, the English version will prevail. 


TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE 


L'an deux mille seize, le vingt et unieme jour du mois de decembre. 

Par devant Maftre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de 
Luxembourg. 

A comparu: 

Delphi Corporation, une societe constitute et organisee selon les lois de l’Etat du 
Delaware, Etats-Unis d’Amerique, ayant son siege social sis au 1209 Orange Street, 
Wilmington, Delaware 19801 USA, immatriculee aupres du Secretaire d’Etat du Delaware 
sous le numero 4723104 (Y « Associe Unique »); 

Ici dument represente par Mine Sofia Afonso-Da Chao Conde, clerc de notaire, residant 
professionnellement au 13 route de Luxembourg, L-4761 Petange, en vertu d’une procuration 
donnee sous seing prive. 

Ladite procuration, signee et paraphee ne varietur par le mandataire agissant au nom de 
la partie comparante et le notaire soussigne, demeurera annexee au present acte pour etre 
enregistree avec celui-ci aupres des autorites de l’enregistrement. 

La partie comparante, representee tel que decrit ci-dessus, a requis du notaire soussigne 
d’acter ce qui suit: 

I. - La partie comparante est l’associe unique de Delphi Global Services S.a r.l., une 
societe a responsabilite limitee constituee selon les lois du Grand-Duche de Luxembourg, ayant 
son siege social sis Avenue de Luxembourg, L-4940 Bascharage, et immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg (" R.C.S. . Luxembourg ") sous le numero 
B 184.059 (la “Societe”), constituee suite a un acte re<?u par Maitre Francis Kesseler, notaire 
residant a Esch-sur-Alzette, Grand-Duche de Luxembourg, le 25 novembre 2013, publie au 
Memorial C Recueil de Societes et Associations numero 861 page 41282 le 3 avril 2014. 

II. - Que les 12,500 (douze mille) parts sociales d’une valeur nominale de 1 EUR (un 
Euro) chacune, representant la totalite du capital social de la Societe, sont representees de sorte 
que l’assemblee peut valablement se prononcer sur tous les points de l’ordre du jour, dont 
1' Associe Unique reconnait avoir ete dument et prealablement in forme. 
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III.- L'ordre du jour de l’assemblee est le suivant: 


ORDRE DU JOUR 

1. Renonciation au droit de convocation prealable; 

2. Conversion de la devise du capital social et de la valeur nominale des parts 
sociales de la Societe de l’EUR au USD et changement concomitant de la 
valeur nominale des parts sociales de la Societe a 1 USD (un Dollar 
Americain) chacune et allocation de l’excedent au compte de prime 
d’emission de la Societe ; 

3. Augmentation du capital social de la Societe d'un montant de 7.500 USD 
(sept mille cinq cents Dollars Americains), afin de le porter de son montant 
actuel de 12.500 USD (douze mille cinq cents Dollars Americains) a 20.000 USD 
(vingt mille Dollars Americains), par remission de 7.500 (sept mille cinq cents) 
parts sociales, d'une valeur nominale de 1 USD (un Dollar americain) 
chacune, moyennant le paiement d'une prime d'emission d'un montant total 
de 6.890.000 USD (six millions huit cent quatre-vingt-dix mille Dollars 
americains), le tout devant etre entierement libere au moyen d'un apport en 
nature; 

4. Souscription et liberation par Delphi Corporation de toutes les nouvelles 
parts sociales au moyen d'un apport en nature; 

5. Nouvelle composition de l'actionnariat de la Societe; 

6. Modification subsequente de l'article 5. des statuts de la Societe; 

7. Modification des articles 7., 8., 15., et 16. des statuts de la Societe; et 

8. Divers. 

Suite a l’approbation de ce qui precede par l'Associe Unique, les resolutions suivantes 
ont ete adoptees: 

PREMIERE RESOLUTION: L'Associe Unique decide de renoncer a son droit de 
convocation prealable afferente a la presente assemblee, reconnait avoir ete suffisamment 
informe de l'ordre du jour; considere avoir ete valablement convoque et en consequence accepte 
de deliberer et de voter sur tous les points figurant a l'ordre du jour. II est en outre decide que 
l’ensemble de la documentation pertinente a ete mise a la disposition de l'Associe Unique dans 
un delai suffisant afin de lui permettre un examen attentif de chaque document. 

DEUXIEME RESOLUTION: L’Associe Unique decide de convertir la devise du 
capital social et de la valeur nominale des parts sociales de la Societe de l’Euro au Dollar 
Americain en appliquant le taux de change EUR/USD de 1,0364 tel que publie par la Banque 
Centrale Europeenne le 20 decembre 2016. 
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En consequence de ce qui precede, le capital social de la Societe s’eleve a present a 
12.955 USD (douze mille neuf cent cinquante-cinq Dollars Americains) et est represente par 
12.500 (douze mille cinq cents) parts sociales d’une valeur nominale de 1,0364 USD (une 
virgule zero trois cent soixante-quatre Dollars Americains) chacune. 

L’Associe Unique decide en outre de reduire concomitamment le capital social de la 
Societe d’un montant de 455 USD (quatre cent cinquante-cinq Dollars Americains) afin de le 
porter de son montant actuel posterieur a la conversion de la devise de 12.955 USD (douze 
mille neuf cent cinquante-cinq Dollars Americains) a 12.500 USD (douze mille cinq cents 
Dollars Americains) par la reduction de la valeur nominale des parts sociales de la Societe de 
1,0364 USD (une virgule zero trois cent soixante-quatre Dollars Americains) chacune a 1 USD 
(un Dollar Americain) chacune et d’allouer l’excedent resultant de la conversion de devise ci- 
dessus et de la reduction de la valeur nominale de la Societe s’elevant a 455 USD (quatre cent 
cinquante-cinq Dollars Americains) au compte de prime d’ emission de la Societe. 

TROISIEME RESOLUTION: L'Associe Unique decide d'augmenter le capital de la 
Societe d'un montant de 7.500 USD (sept mille cinq cents Dollars americains) afin de porter le 
capital social de la Societe de son montant actuel de 12.500 USD (douze mille cinq cents 
Dollars Americains) a un montant de 20.000 USD (vingt mille Dollars Americains), par 
remission de 7.500 (sept mille cinq cents) nouvelles parts sociales ayant une valeur nominale 
de 1 USD (un Dollar Americain) chacune (les « Nouvelles Parts Sociales »), moyennant le 
paiement d'une prime d’emission d’un montant total de 6.890.000 USD (six millions huit cent 
quatre-vingt-dix mille Dollars americains) (la « Prime d'Emission »), le tout devant etre 
entierement libere au moyen d'un apport en nature realise par l’Associe Unique. 

QUATRIEME RESOLUTION: II est decide d'accepter la souscription et la liberation 
par l'Associe Unique des Nouvelles Parts Sociales et le paiement de la Prime d'Emission au 
moyen de 1' Apport (coniine decrit ci-dessous). 

Intervention - Souscription - Paiement 

Intervient ensuite l'Associe Unique, ici representee par Mine Sofia Afonso-Da Chao 
Conde, prenommee, en vertu d’une procuration donnee sous seing prive et qui declare souscrire 
aux Nouvelles Parts Sociales. 

Ladite procuration, paraphee ne varietur par le mandataire agissant au nom de la partie 
comparante et le notaire soussigne, demeurera annexee au present acte pour etre soumise avec 
celui-ci aux formalites de l'enregistrement. 

L’emission des Nouvelles Parts Sociales est egalement soumise au paiement de la Prime 
d'Emission. Les Nouvelles Parts Sociales et la Prime d'Emission ont ete entierement liberees 
par l'Associe Unique par un apport en nature tel que decrit ci-dessous. 
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Description de 1' apport 


L'apport realise par l'Associe Unique, en echange de remission des Nouvelles Parts 
Sociales, est compose de 0,89% de trois creances detenues par l’Associe Unique d’un montant 
total de 775.000.000 USD (sept cent soixante-quinze millions de Dollars Americains) contre 
Delphi Holdfi UK Ltd., une societe a responsabilite limitee regie par les lois d’Angleterre et 
du Pays de Galles, ayant son siege social sis a 1 Park Row, Leeds LS 1 5 AB, Royaume-Uni, et 
immatriculee aupres du Registre des Societes d’Angleterre et du Pays de Galles sous le numero 
OC 7688475 (DHFUK) (l’« Apport »). 


Evaluation 


L' Apport est evalue a un montant net total de 6.897.500 USD (six millions huit cent 
quatre-vingt-dix-sept mille cinq cents Dollars Americains). 

Cette evaluation a ete approuvee par les gerants de la Societe conformement a une 
declaration sur la valeur de l'apport datee du 21 decembre 2016, laquelle restera annexee a cet 
acte pour etre soumise avec celui-ci aux formalites d’enregistrement. 

Preuve de l’existence de l'Apport 

Une preuve de l’existence de l'apport a ete donnee a la Societe. 

Intervention des gerants 


Interviennent ensuite: 

a) David M. Sherbin, gerant de categorie A, ne au Michigan, Etats-Unis, le 6 septembre 
1959, residant professionnellement au 5725, Delphi Drive, MI 48098, Troy, Etats-Unis 
d'Amerique; 

b) Michele Marie Compton, gerant de categorie B, ne a Clark AFB, Philippine, le 10 
octobre 1956, residant professionnellement a Avenue de Luxembourg, L-4940 
Bascharage, Grand-Duche de Luxembourg ; et 

c) Christophe Moulin, gerant de categorie B, ne a Toulouse, France le 23 janvier 1977, 
residant professionnellement a Avenue de Luxembourg, L-4940 Bascharage, Grand- 
Duche de Luxembourg, 

tous represents par Mine Sofia Afonso-Da Chao Conde, prenommee, en vertu d'une 
procuration contenue dans la declaration sur la valeur de l'apport visee ci-dessus. 

Reconnaissent avoir ete prealablement in formes de Tetendue de leurs responsabilites, 
engages juridiquement en tant que gerants de la Societe en raison de 1' Apport, ces derniers 
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approuvent expressement la description de l'Apport, son evaluation, et con firmer! t la validite 
de la souscription et du paiement. 

CINQUIEME RESOLUTION: En consequence des declarations et resolutions 
precedentes, l’actionnariat de la Societe est maintenant compose coniine suit: 

Delphi Corporation : 20.000 (vingt mille) parts sociales. 

Le notaire acte que les 20.000 (vingt mille) parts sociales, representant le capital social 
total de la Societe, sont representees de telle sorte que l’assemblee peut valablement decider 
des resolutions a prendre ci-dessous. 

SIXIEME RESOLUTION: En consequence des declarations et resolutions precedentes 
et l'Apport ayant ete entierement realise, il est decide de modifier l'article 5 des statuts de la 
Societe, et de lui donner la teneur suivante: 

«Le capital social de la Societe est fixe a vingt mille dollars americains (20.000 USD) 
represente par vingt mille (20.000) parts sociales sous forme nominative, ayant une valeur 
nominale d'un dollar americain (USD 1) chacune, toutes souscrites et entierement liberees.» 

Aucune autre modification n'est apportee a cet article. 

SEPTIEME RESOLUTION: II est decide de modifier les articles 7., 8., 15. and 16. des 
Statuts de la Societe afin de leur donner la teneur suivante : 

"Art. 7. 

Les parts sociales sont librement cessibles entre associes. 

Les parts sociales ne peuvent pas etre cedees entre vifs a des non-associes a moins que 
les associes detenant an moins soixante-quinze (75%) du capital social aient donne leur 
agrement 

Si un associe souhaite ceder ses part(s) sociale(s) a un tiers, cet associe doit envoyer une 
notification a la Societe avec tons details pertinents relatifs a la cession proposee, en ce inclus 
I'identite du cessionnaire, le prix de cession (le "Prix de Cession Propose"), et, le cas echeant, 
les conditions applicables a la cession. 

Si la cession proposee n'est pas approuvee par les associes conformement a cet Article, 
les associes peuvent dans un delai de trois (3) mois a partir de la date de refus, acquerir les 
part(s) sociale(s) au prorata entre eux (sauf accord contraire entre eux) on faire acquerir les 
parts sociales par une autre partie a un prix correspondant au Prix de Cession Propose, a 
moins que I'associe cedant ne renonce a la vente de ses part(s) sociale(s). Sur demande du 
Conseil de Gerance, la periode de trois mois peut etre etendue pour une duree maximale de 
six (6) mois par le magistral presidant la chambre du Tribunal d'Arrondissement siegeant en 
matiere commerciale et comme en matiere de refere. 

Dans la mesure ou les associes n'ont pas propose d' acquerir les part(s) sociale(s), la 
Societe peut durant la meme periode et avec le consentement de I'associe cedant, decider de 
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reduire son capital social d'un montant correspondant a la valeur nominale totale des parts 
sociales concernees en rachetant et annulant ces parts sociales a un prix correspondant a la 
valeur la plus basse entre le Prix de Cession Propose on la valeur nominale des part(s) 
sociale(s). 

Si apres V expiration des delais mentionnes ci-dessus, les parts sociales n'ont pas etc 
acquises on rachetees en conformite avec les paragraphes precedents, I'associe cedant est 
autorise a librement ceder ses part(s) sociale(s) an cessionnaire propose an Prix de Cession 
Propose et aux conditions qui avaient etc notifies a la Societe. 

De plus, les dispositions de l' Article 190 de la Loi sur les Societes Commerciales sont 
applicables. 

Les parts sociales sont indivisibles a I'egard de la Societe, qui ne reconnait qu'un seul 
proprietaire pour chacune d'elle. Dans le cas ou une part sociale serait detenue par plusieurs 
personnes, elles doivent designer un mandataire unique qui doit les representer vis-a-vis de la 
Societe. La Societe est autorisee a suspendre Vexercice de tons les droits attaches a cette part 
sociale, saufles droits d'information, jusqu'a ce qu'un tel mandataire ait etc nomme. 

La Societe est autorisee a racheter ses propres parts sociales, sous reserve des 
dispositions de la loi. 

Un tel rachat sera decide par une resolution de l ’assemblee generate extraordinaire des 
associes ou de I'associe unique (selon le cas), adoptee selon les conditions requises pour la 
modification des statuts, a condition qu'un tel rachat ait etc propose a chaque associe en 
proportion de sa participation dans le capital social representee par ses parts sociales. 

Neanmoins, si le prix de rachat excede la valeur nominale des parts sociales devant etre 
rachetees, le rachat ne pourra etre decide que dans la mesure oil le supplement du prix d'achat 
n'excede pas le total des benefices realises depuis la fin du dernier exercice social dont les 
comptes annuels ont etc approuves, augmente des benefices reportes et de toutes sommes 
provenant de reserves disponibles a cet effet, et diminue des pertes reportees ainsi que des 
sommes a porter en reserve conformement aux exigences de la loi on de ces statuts. 

Le Conseil de Gerance est autorise a annuler les parts sociales rachetees auto-detenues 
et a proceder a la reduction du capital social correspondante de la Societe et a prendre on 
autoriser toute personne a prendre toutes les mesures necessaires afin d'obtenir I'execution et 
la publication de la modification de V Article 5 de ces statuts. " 


Aucune autre modification n'est apportee a cet article. 

"Art. 8. 

8.1. La Societe est geree par un conseil de gerance (le « Conseil de Gerance ») 
nomme en tant qu ’organe collegial par les associes conformement aux regies determinees ci- 
apres. Les membres du Conseil de Gerance (chacun un « Gerant ») ne sont pas 
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necessairement associes. 

Chacun des membres du Conseil de Gerance est revocable a tout moment avec on 
sans motifs, par une resolution des associes representant plus de la moitie du capital social 
emis. 

Les vacances an Conseil de Gerance ne peuvent etre remplacees que par l ’assemblee 
generate des associes conformement aux dispositions des presents statuts. 

8.2. Vis-a-vis des tiers, le Conseil de Gerance aura tous les pouvoirs afin d’agir au nom 
de la Societe en toute circonstance et de realiser et approuver tous les actes et operations 
conformes a I’objet social de la Societe, a condition que les dispositions des statuts de la 
Societe soient respectees. La Societe sera engagee par la signature conjointe de deux Gerants. 

La Societe sera en outre engagee en toutes matieres par la signature conjointe on 
individuelle de toute personne on de toutes les personnes a qui un tel pouvoir de signature aura 
etc delegue par le Conseil de Gerance. 

Le Conseil de Gerance peut sous-deleguer ses pouvoirs pour des taches specifiques a 
un on plusieurs mandataires ad hoc. Le Conseil de Gerance determinera les responsabilites et 
le cas echeant la remuneration de ce mandataire, la duree de la periode de representation et 
toute autre condition pertinente relative a son mandat. 

8.3. Les decision du Conseil de Gerance sont prises en reunion du Conseil de Gerance. 

Le Conseil de Gerance se reunira sur convocation du president du Conseil de Gerance 

ou de deux membres du Conseil envoyee au moins sept (7) jours avant la reunion, a mois que 
les affaires de la Societe necessitent un avis plus court en cas d’urgence (reduite a 24 heures). 
Le president du Conseil Gerance sera choisi parmi les Gerants. Les Gerants peuvent renoncer 
aux avis de convocation par consentement unanime des Gerants donne par ecrit ou par fax, 
cable, telegramme, email ou telex. Une convocation speciale ne sera pas requise pour les 
reunions particulieres tenues au lieu et a la date prevues dans un calendrier adopte au 
prealable par une resolution du Conseil de Gerance. La reunion du Conseil de Gerance se 
tiendra valablement sans convocation si tous les Gerants sont presents ou dument represents. 

A la reunion du Conseil de Gerance, tenue suite a la premiere convocation a cette 
reunion, le Conseil de Gerance peut deliberer ou agir valablement uniquement si au moins la 
majorite des Gerants est presente ou representee a cette reunion. Au cas oil ce quorum n ’est 
pas atteint, le Conseil de Gerance sera convoque a nouveau et a la tenue de la seconde reunion 
du Conseil de Gerance, le Conseil de Gerance peut alors deliberer ou agir valablement si la 
majorite des Gerants est presente ou representee a cette reunion. 

Tout Gerant peut agir a toute reunion des Gerants en donnant procuration par ecrit ou 
par email, telefax, cable, telegramme ou telex a un autre Gerant. Un Gerant peut representer 
plusieurs de ses collegues. 

Les Decisions du Conseil de Gerance sont adoptees par le vote favorable de la majorite 
des membres du Conseil de Gerance presents ou represents a la reunion en question. 

En cas d’egalite de votes, le president aura une voix preponderant e. 

Les resolutions ecrites approuvees et signees par tous les Gerants auront le meme effet 
que des resolutions passees en reunion du Conseil de Gerance. Dans ce cas, les resolutions ou 
les decisions devront etre prises expressement, en etant soit formulees par ecrit, soit etablies 
par voie de resolutions circulates, et transmises soit par courrier ordinaire, soit par courrier 
electronique ou telecopieur. 
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Tout membre du Conseil de Gerance pent participer a toute reunion du Conseil de 
Gerance par conference telephonique ou par toute autre moyen de communication similaire 
permettant a tons les membres du Conseil de Gerance prenant part a la reunion de s ’entendre 
les uns el les autres. La participation a la reunion dans ces conditions est consideree comme 
etant equivalents a une participation en personne a une telle reunion. 

La gestion journaliere de la Societe, ainsi que la representation de la Societe relative 
a cette gestion journaliere peuvent etre deleguees a un ou plusieurs Gerants, directeurs ou 
autres agents, agissant individuellement ou conjointement. Leur designation, revocation et 
pouvoirs seront determines par une resolution du Conseil de Gerance. 

Tout Gerant qui a, directement ou indirectement, un interet personnel oppose a celui 
de la Societe a Toccasion d'une operation relevant de la competence du Conseil de Gerance, 
doit informer le Conseil de Gerance de ce conflit d'interets et doit faire mentionner cette 
declaration an proces-verbal de la reunion du Conseil de Gerance. Le Gerant concerne ne 
pourra pas prendre part aux discussions relatives a cette operation ou voter sur cette 
operation. Un tel conflit d'interets devra etre signale a la prochaine assemblee generale des 
associes avant qu'une telle assemblee ne vote sur d' autres resolutions. 

Quand, en raison d'un conflit d'interets, le nombre de Gerants requis pour deliberer et 
voter valablement n'est pas atteint, le Conseil de Gerance peut a sa seule discretion soit 
deliberer et prendre la decision a la majorite des gerants n' etant pas dans line situation de 
conflit d'interets, soit decider de soumettre la decision sur ce point specifique a I'assemblee 
generale des associes. 

Les regies de conflit d'interet ne s'appliquent pas lorsque la decision du Conseil de 
Gerance concerne des operations courantes conclues dans des conditions normales. » 

Aucune autre modification n'est apportee a cet article. 

"Art. 15. Sur le benefice net, il est preleve cinq pour cent (5%) places sur un compte de reserve 
legale. Ce prelevement cesse d'etre obligatoire si cette reserve (peu importe la maniere par 
laquelle elle a etc constitute) atteint dix pour cent (10%) du capital social. 

Le solde ainsi que toute reserve distribuable (y compris la reserve de prime d'emission) peut 
etre distribue aux associes sur decision de I'assemblee generale des associes. 

Nonobstant les dispositions du paragraphe precedent, le Conseil de Gerance, peut decider de 
payer des acomptes sur dividendes en cours d'exercice social sur base d'un etat comptable 
prepare par le conseil de gerance ou le gerant unique (selon le cas) date de moins de (2) mois 
prealable a la decision, duquel il devra ressortir que des fonds suffisants sont disponibles pour 
la distribution, etant entendu que les fonds a distribuer ne peuvent pas exceder le montant des 
benefices realises depuis le dernier exercice social pour lequel des comptes annuels ont etc 
approuves, augmente des benefices reporters et des reserves distribuables diminue des pertes 
reportees et des sommes a porter en reserve en vertu de la loi ou de ces statuts. Si la Societe a 
nomme un commissaire ou un reviseur d'entreprises agree, un tel commissaire ou reviseur 
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d'entreprises agree dressera un rapport confirmant que toutes les conditions pour une 
distribution d'acompte sur dividende sont satisfaites. 

Le compte de prime d'emission peut etre distribue aux associes par decision prise en assemblee 
generate. Les associes peuvent aussi decider d'allouer tout montant du compte de prime 
d'emission a la reserve legale. " 

Aucune autre modification n'est apportee a cet article. 

"Art. 16. Lors de la dissolution de la Societe, la liquidation sera faite par un on plusieurs 
liquidateurs, associes on non, nommes par I'assemblee generate des associes qui fixera leur 
pouvoir et leurs emoluments. 

Lorsque la Societe a un associe unique, et conformement aux conditions prevues par la 
loi, la Societe peut etre dissoute sans etre liquidee conformement aux dispositions de Varticle 
1865 bis, paragraphes 2 et suiv. du code civil. " 

Aucune autre modification n'est apportee a cet article. 

En consequence des declarations et resolutions et des modifications de l’article 8 des statuts qui 
ont ete integralement adoptees, le notaire instrumentant acte, a la requete de l’Associe Unique, 
que le conseil de gerance de la Societe sera compose des gerants suivants sans aucune 
classification : 

a) David M. Sherbin, gerant, ne au Michigan, Etats-Unis d’Amerique, le 6 septembre 
1959, residant professionnellement au 5725, Delphi Drive, MI 48098, Troy, Etats-Unis 
d’Amerique; 

b) Michele Marie Compton, gerant, ne a Clark AFB, Philippines, le 10 octobre 1956, 
residant professionnellement Avenue de Luxembourg, L-4940 Bascharage, Grand- 
Duche de Luxembourg ; et 

c) Christophe Moulin, gerant, ne a Toulouse, France le 23 janvier 1977, residant 
professionnellement Avenue de Luxembourg, L-4940 Bascharage, Grand-Duche de 
Luxembourg, 

Aucun autre point n’ayant a etre traite devant I’assemblee, celle-ci a ete close. 

Dont acte, fait et passe a Petange, au jour indique en tete du present document. 

Lecture ayant ete faite de ce document a la personne comparante, elle a signe avec nous, 
notaire, le present acte original. 

Le notaire soussigne, qui comprend et parle l'anglais, declare que sur demande de la 
personne comparante, le present acte est etabli en anglais suivi d'une traduction fran 9 aise. Sur 
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demande de la meme personne et en cas de divergences entre le texte anglais et fran 9 ais, la 
version anglaise prevaudra. 


(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 30 decembre 2016 
Relation : EAC/20 16/3 0722 
Refu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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